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Mrs. Agatha L. Mergenovich 0CT 14 "982 =
Date ‘ < = =
Secretary = m
Interstate Commerce Commission Tee % /Qﬁpﬁ%a T W A
12th St. & Constitution Ave., N.W. Boos =
Washington, D.C. 20423 ICC Washingtoa, D. C. ST 2 3
‘ =& e -
Re: Recordation of Amendment Number 1 to x oo
Railroad Equipment Leasing Agreement - ™

bekle

i Vodepr

Dear Mrs. Mergenovich:

Transmitted herewith are the original and two certified true
copies of Amendment No. 1 to Railroad Equipment Leasing Agreement
dated October 1, 1982 between New England Merchants Funding
Corporation, Lessor, and Providence and Worcester Railroad
Company, Lessee, with the following attached appendices: Exhibit
A-l; Schedule No, 2; Individual Leasing Record No. 2; Exhibit
C-1; Exhibit D=-1; and Voluntary Termination Rider.

The enclosed documents constitute an amendment to the
Railroad Equipment Leasing Agreement dated October 9, 1980 and

recorded at 10:05 a.m. on October 23, 1980, bearing Recordation
No. 12339. iy

The transaction represented by Amendment No. 1 to Railroad
Equipment Leasing Agreement, and attached appendices, is an
equipment lease under which Providence and Worcester Railroad
Company is leasing one (1) General Motors 2000 H.P. diesel-
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Mrs. Agatha L. Mergenovich
October 14, 1982
Page Two

electric locomotive, AAR Mechnical Designation GT 38-2, Road No.
2009, Serial No. 827002-1, from New England Merchants Funding
Corporation, Lessor.

The names and addresses of the parties to the transaction
are as follows:

New England Merchants Funding Corporation
50 Milk Street

P. O. Box 2332

Boston, Massachusetts 02107

Providence and Worcester Railroad Company
One Depot Square
Woonsocket, Rhode Island 02895

In accordance with 49 C.F.R. 1116.3(d), a check in the
amount of $10 made payable to the Commission is enclosed in
payment of the filing fee.

Very truly yours,

Robert R. Brinker
Attorney for
Providence and Worcester
Railroad Company
RRB/bjp
Enclosures



Futerstate Commerce Commission

10/14/82
Washington, B.LC. 20423 |

OFFICE OF THE SECRETARY

Robert R. Brinker,Atty.
Verner,Lllpfert ,Bernhard & McPherson
Suite 1100, 1660 L. Street, N.VW.
Washington, D.C. 20036

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi--

siong of Section 11303 of the Interstate Commerce Act,49 U.S.C.

1131/7x65 10/14/82 2t  3:55pm , and assigned re-

recgrdation number (s). 40339.B

[,' Sincerely yours,
-

/': S . : /”"1
4"47‘ .4 R

Agdtha T.. Mergetiovich
Secretary

Enclosure (s)

SE-30

\ (7/79)
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RAILROAD EQUIPMENT LEASING AGREEMENTIF g '
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MMISSION
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L

This Amendment, dated October / » 1982, to Railroad
Equipment Leasing Agreement dated as of October 9, 1980 (together
with all Exhibits, Schedules and Addenda thereto called the
"Lease") between New England Merchants Funding Corporation, as
Lessor ("Lessor") and Providence and Worcester Railroad Company, as
Lessee ("Lessee").

WITNESSET H:

WHEREAS, Lessor has agreed to lease certain additional
equipment consisting of one (1) new General Motors 2000 H.P.
.diesel-electric locomotive to Lessee, pursuant to the terms of the
Lease as hereby amended; - om e

NOW THEREFORE, in consideration of the foregoing and for
other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Lessor and Lessee hereby agree to
amend the Lease as follows:

1. The definition of "Schedule" appearing as paragraph 1(i)
of the'Lease is hereby deleted and the following definition is
substituted in lieu thereof: "Schedule and any references thereto
appearing herein means Schedule 1 and/or Schedule 2 attached here-~
to, whichever is appllcable"

2. The definition of "Casualty Loss Value" appearing as para-
graph 1(d) is hereby amended so that the words "and/or Exhibit C-1"
are added after the words. "Exhibit C" appearlng in the fourth line
of said paragraph.

3. The definition of "Equipment" appearing as paragraph 1l(e)
of the Lease is hereby amended so that the words "and/or Exhibit A-
1" are added after the words "Exhibit A" appearing in the second
line of said paragraph. ) :

4. The definition of "Individual Leasing Record" appearing as
paragraph 1(g) of the Lease is hereby amended so tht the word "the"
appearing in the first line of said paragraph is hereby deleted and .
the word "any" is hereby substituted in lieu thereof.

5. The definition of "Termination Value" appearing as para-
grpah 1(j) of the Lease is hereby amended by adding the following
words at the end thereof ";except that with respect to Equipment
listed in Lease Schedule No. 2 hereto, the provisions of said Sec-
tion 26 shall be amended to the extent that such provisions are
contrary to the provisions set forth in the Voluntary Termination



Rider attached hereto, and to the extent that Exhibit D-1 attached
hereto shall be substituted for any reference to 'Exhibit D'
appearing in said Section 26."

6. The definition of "Units" appearing as paragraph 1(k) of
the Lease is hereby amended by adding the words "and/or Exhibit A-
1" after the words "Exhibit A" appearing in the second line of said
paragraph,

7. Lease Schedule 2 to Railroad Equipment Leasing Agreement,
Individual Leasing Record No. 2 relating to Lease Schedule No. 2,
Exhibit A-1, Exhibit C-1 (Casualty Values), Exhibit D-1 (Termina-
tion Values) and the Voluntary Termination Rider attached hereto
are hereby added to the Lease.

Except as herein amended, the terms, conditions and obli-
gations set forth in the Lease remain in full force and effect.

IN WITNESS WHEREQOF, the parties hereto have caused this -
Amendment to be duly executed by their respective officers
as of the day and year first above written.

NEW ENGLAND MERCHANTS FUNDING
CORPORATION (Lessor)

By _ ‘
Authorized Signature)

s L

(Title)

PROVIDENCE AND WORCESTER RAILROAD
COMPANY {Lessee)

By
(Authorized giAgnature

Its  JPEASIL LR Lo
» (Title) O .



Exhibit A-]
to

Lease Schedule No. 2 dated September 29, 1982

relating to

Railroad Equipment- Leasing Agreement dated October 9, 1980

AAR Mechanical

Quantity Description Designation Road No.

One (1) New General Motors GP 38-2 2009

2,000 H.P. Diesel-
Electric Locomotive

o~

Serial No.

827002-1

BN

N
N
v At

Acquisition
Cost of Unit

$724,090.00

NEW ENGLAND MERCHANTS FUNDING CORPORATION
_ (Lessor)

By

Authorized

Its [L/?/a>

ignature

(Title)

PROVIDENCE AND WORCESTER RAILROAD COMPANY

(Lessee)

By
Authorized Si

Its _/?’,,cjﬁsd/aéfe.
_ (Title)



SCHEDULE 2 TO RAILROAD EQUIPMENT LEASING AGREEMENT (the “Lease") .

(All capitalized terms used herein, which are not otherwise defined herein shall have the
meaning given to such terms in the Lease).

Lease Term of Each Unit:

Rent for each Unit:

ninety-six (96) full calendar months, plus any partial first
calendar month.

(a) monthly rent: an amount for each full month of the lease
term equal to 1.5473% of the Acquisition Cost of each Unit,
payable monthly in advance on the first day of each calendar
month, commencing with the first day of the first full
calendar month following the date of the Individual Leasing
Record for the Unit, or commencing on the date of such
Individuval Leasing Record, 'if such date is the first day of

a calendar month.

(b) partial first month's rent: an amount determined by
multiplying (i) the Acquisition Cost of the Unit by (ii)
.0375Z by (iii) the number of days from and inclusive of the
date of the Individual Leasing Record for the Unit to (but
not inclusive of) the first day of the calendar month next
following the date of such Individual Leasing Record; said
amount to be payable on the first day of such next following
calendar month. - ‘

(c) quarterly rent adjustment: in addition to the rent

payable by Lessee to Lessor as specified in clauses (a) and

(b) above, lLessee shall pay Lessor a rental adjustment

quarterly ("Quarterly Rental Adjustment') on November 1 ,
Februardl, May land August 1of each year during the

lease term of each Unit ("Quarterly Rental Adjustment Date')
commencing November 1, 1982, 1f the prime rate of interest

that Bank of New England, N.A. .» Boston, Massachu-
setts, charges its largest, most creditworthy corporate
customers for 90-day commercial loans ("Prime Rate") is

greater than 127 per annum on the first day of the calendar
month next preceding the Quarterly Rental Adjustment Date.

The Quarterly Rental Adjustment shall be for the calendar’
quarter commencing on the Quarterly Rental Adjustment Date i
for such quarter and shall be calculated in the following
manner: (1) first, by determining the Prime Rate in effect
on the first day of .the calendar month next preceding the
particular Quarterly Rental Adjustment Date for such calen-
dar quarter; (2) second, by subtracting 12% from the sum
determined -in (1), and by dividing that difference by four
(4); and (3) third, by multiplying the quotient determined
in (2) by the Unamortized Acquisition Cost of each Unit as
of the last day of (and after giving effect to the payment
of rent a~tually received by Lessor for) the calendar month
next preceding the particular Quarterly Adjustment Date for
the calendar quarter as to which such Quarterly Rental
Adjustment is being made. 1In the case only of the Quarterly
Rental Adjustment to be made on November 1, 198 2 the
Unamortized Acquisition Cost shall be determlned as of, and
after giving effect to the payment of rent actually recelved
by Lessor on, November 1, 1982, The Quarterly Rental Adjust-
ment for each calendar quarter shall be due and payable on:




Maximum Lessor's Cost:

‘Acquisition Expiration
Date:

Late Charge Rate Per
Annum:

Balance Sheet Date:

the Quarterly Rental Adjustment Date for such quarter. As
used herein the term Unamortized Acquisition Cost with 3#_
respect to any Unit as of the last day.of any full calendar -
month during the lease term of such Unit (and after giving
effect to the payment of rent actually received by Lessor

for such month) means an amount equal to that percentage of
the Acquisition Cost of such Unit as is set forth on Exhibit

B attached hereto opposite such month.

© $724,090.00

December 15, 1982

18%

June 30, 1982

Public Liabiiity Insurance:

Attest?

Mty it

$5,000,000.00 per occurrence

NEW ENGLAND MERCHANTS FUNDING CORPORATION (Lessor)

By‘__MMW'

Assistant Clerk

(Corporate Seal)

\ !

Attest:

9@%/“/%

( .
Its /442ﬁ/7'President
(Title)

>

PROVIDENCE AND WORCESTER RAILROAD COMPANY (Lessee)

By

L
1y
(Loxpaxate'Se ’);,

tary

o \\ \ a K n .

Its JREASICLLR.
(Title)




INDIVIDUAL LEASING RECORD NO. 2, DATED O{oPER b | 1982

relating to Lease Schedule No. 2 dated Deptember 29, 1982 .
under

RAILROAD EQUIPMENT LEASING AGREEMENT dated as of October 9, 1980 (the "Lease")
between New England Merchants Funding Corporation, as lessor ('Lessor")

and Providence and Worcester Railroad Company, as lessee ("Lessee").

Unit of Equipment

Lessee hereby certifies that the Unit described below (the "Leased Unit") has

been delivered to the location indicated below, inspected by Lessee, found to be in good
working order, repair and condition, and unconditionally accepted as a Unit of Equipment
under the Lease on the date hereof. Lessor and Lessee hereby agree that the Leased Unit
.is leased under, and subject to all of the terms, conditions and provisions of, the

lease as of the date hereof.

’

Manufacturer of Leased Unit: General Motors Corporation

Description of Leased Unit: One (1) New 2,000 H.P. Diesel-Electric Locomotive

AAR Mechanical Descriptiﬁn: GPA38-2

Road No.: 2009

Serial No.: 827002-1

Locatioﬁ of Leased Unit: Valley Fails, Rhode Island

Total Acquisition Cost

Of Leased Unit: $724,090.00

Lease Term of Leased Uhit: ninety-six (96) full calendar months (plus partial first

month, if this Individual Leasing Record is dated other
than the first day of a calendar month) commencing on the

Rent for Leased Unit:

(a)

(b)

(e)

date hereof and ending on October 31 -, 1990.
for each full calendar month of lease term: $11,203.84 (plus applicable
sales/use tax), commencing on November 1 . 1982,
for partial first month of lease term: $7,059.78 (plus applicable

sales/use tax).

quarterly rental adjustment commenc1ng November 1, 1982: as specified in
Schedule 2 to the Lease. '



‘2. Representations by Lessee

Lessee hereby represents and warrants to. Lessor that on the date hereof:

(1) The representations and warranties of Lessee set forth in the Lease are true
and correct in all material respects as though made on and as of the dated hereof.

(2) Lessee has satisfied or complied with all requirements set forth in the
Lease (including the delivery of any certificate required therein) to be satisfied or
complied with on or prior to the date hereof.

(3) No Event of Default under the Lease has occurred and is comtinuing.

(4) Llessee has obtained, and there are in full force and effect, such insurance
policies with respect to each Leased Unit accepted pursuant hereto as are required to be

obtained under the terms of the Lease.

Dated the date set forth above.

NEW ENGLAND MERCHANTS FUNDING CORPORATION

/{Zi:7 . (Lessor)
By

Authorized Signature

Its ZL/j;>

(Title)

PROVIDENCE AND WORCESTER RAILROAD COMPANY

(Lessee)

By
Authorized Si
: A
Its (e EASIRER. ' :
(Title)
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R Lease Schedule No. 2 dated September 29, 1982, relating to
: * Railroad Equipment Leasing Agreement dated October- 9, 1980
Percentage of Acquisition Percentage of Acquisition
.Cost (after payment of Cost (after payment of

T

Calendar Month- rent for corresponding Calendar Month rtent for corresponding
No. . month) No. month)
Prior to Month No.l 100.00 49 65.69
1 95.39 . . 50 ‘ L 64,74
2 99.41 51 . 63.78
3 $8.94 52 o 62.81
& 98.46 53 - : . 61.8%
5 97.97 . 54 . 60.85 .
6 T 97.48 55 59.85
7 96.98 56 58.85
8 96.48 s7 - .- S7.84
9 - ' : 95.97. 's§ - Lo 56.81
10 - .85.%6 59 55.78
11 : . 94.94 60 sS4 74
12 94.42 61 53.69
13 - 93.89 62 . 52.63
14 93.36 . 63 o 51.56
.15 . , 92.82 - 64 . 50.47 -
16 . 92.27 . 65 : 49.38 -
17 ; 91.72 ' 66 ' ' 48.28°
18 . 91.17 . 67 , 47.17
19 ‘ $0.45 68 . 46.05 -
20 89.74 - 69 44,91
21 . 89.01 . o .70 ‘. &43.77 -
22 - 88.28 71 42,62
23 - 87.54 72 . i K145
2 - B6.79 .- 73 . 40.28
25 ' 86.04 .74 ' 39.09
26 . . .85.28 ) 75 " '37.89
27 - 8451 | . 76 36.68
28 . 83.74 C 17 35,45
29 82.95 78 | 34.23
30 82.16 a . 79 R 32.99
31 . 8137 80 B } B 22
. 32 : 80.56 81 ’ .30.47
-33 79.75 - . 82 . 29.19
34 78.93 . 83 27.90
35 | ';g-;é - 86 - - . - 26.60
- 36 . . . 85 : 25.2
37 o 76.42 . 86 . . 22.92
. 38 ’ 75.57 . - 87 . i ‘ 22.62
.39 74.72 : © 88 21.27
40 ) ) 73.85 : 89 19.91
41 72.98 : 90 13.53
42 - 72,09 : . 9] \ T 17.14
a4 ) '70.31 . . 93 : _ -14.32
45 €9.40 94 : 12.90
46 - : 23-48 ' ~ 95 - 11.45
47 - 67.56 A 6 Coe .
48 . €63 - - - ; 9¢ 10.00 _
NEW ENGLAN ME&CHANTS FUNDING CORPORATION PROVIDENCE AND WORCESTER RAILROA? COMPA?Y
' (Lassor) \ : 4 Lessee
By Jéy[;/zz/(]%%/ﬂ/\/ » N bai Qﬂ%&v
Its ///‘) o ' Its 7»56;;&//&5/8
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Exhibit D-1

_ TABLE OF TERMINATION VALUES '
(For Equipmentohurel napac b xse et t<of Jdisted in Lease Schedule NJ.2j

The Termination Value with respect to any item of Equipment, as of the last day of any calendar month or quarter, shall ~ .

be an amount equal to the product derived by multiplying the Acquisition Cost of such item of Equipment by the percentage
st forth below in Column 2 opposite the number of the calendar month or quarter set forth in Column 1 below. For
purposes of this Table, the calendar months or quarters with respect to any item of Equipment shall be numbered
consecutively, commencing with the of the lease term of such
Equipment, and it is assumed that the rent for each such month or quarter has been paid.*

*including any Quarterly Rental Adjustment which is due.

Column 1 Column 2 Column 1 Column 2 Column 1 Column 2
Number Percentage Number Percentage Number Percentage
1 102,62 43 77434 £9 27.23
2 102,31 44 76.43 - B& 25.73
R 101,98 4% 7%.51 87 24,22
4 101.64 45 74,58 ge 22,79
S 101.28 47 73463 8e 21,14
é 100.%1 - 48 72467 90 19,61
7 i 100,53 49 71.7C 91 18.04
8 i 100,13 o0 70,71 92 = 14,44
9 99.72 o1 £9.70 93 14,87
10 99.29 o2 63,69 94 13.24
11 98,85 93 £7.64 95 11,64
12 9840 o4 6&.61 96 10.00

13 §7..63 o9 €505
14 97,45 ] 64,48

- 19 96.95 o7 63,35
16 96.44 98 2425
17 95.92 59 61.17
1R 95.3¢8 ¢0 0,04
19 94,82 61 ©8.50
20 94,28 62 57.74
2r 93,68 63 96497 y
22 93.08 64 95,38
2 92.47 H] w4.18
24 91.B5 gg 5%092
25 91.21 / ol
26 90,54 ée 9050
27 R®,G0 69 49,24
28 86,22 70 47,97
29 88,52 71 46.67
30 £7.82 72 45,39
31 £7.09 73 44,08
32 84,36 74 42,79
KK BS. 61 73 41.41
24 84,84 7é 40,05
35 4,07 77 - 3B.48
34 £3.27 ;g §?~gg
7 2 . 7 e T\
gg gl . 4_5 80 34,49
9 B0.81 81 32407
40 79.57 82 31,62
41 79.10 83 30.18
a2 78.23 84 28,71

This table of Termination Values is to be attached to, and to be applicable to, Schedule No._2 | dated
Septembher 29 , 19 82 , to the Equipment Leasing Agreement dated as of October 9 ,
19 80 | between the parties hereto.

B E0GUAD MEROAAOTS CuuoSTRly  Anuzpewce Aunliboscssree Koz ensdCo

«@EO&W CciJ (Lessor) (Lessee)

By /(ﬁmr/ 72 2227 S .

Tide: MD i : i ' " Tide: —7/_3F,4 SJULL L

. ' v



VOLUNTARY TERMINATION RIDER _ ‘

Notwithstanding Provision 26 of the Railroad Equipment Leasing Agreement (the 'Lease")
dated as of October 9, 1980 between New England Merchants Funding Corporation (Lessor")
and Providence and Worcester Railroad Company ('Lessee'"), this rider is annexed to Lease
Schedule No. 2 dated September 29, 1982, (the "Schedule") to, and is hereby incorporated
by reference in the Lease.

So long as no Event of Default has occurred and is continuing under the Lease, Lessee
may, upon at least ninety (90) days prior written notice to Lessor, terminate the lease
term of all, but not less than all, of the Schedule Leased Unit upon payment to Lessor,
in good funds, of an amount equal to the sum of (a) the Termination Value (hereinafter
defined) of the Schedule Leased Unit as of the last day of the calendar month in which
such termination occurs, plus (b) all accrued and unpaid rent for the Schedule Leased’
Unit through the last day of such calendar month, plus (c) any sales or excise taxes on
or measured by such sale. The Termination Value of each item of the Schedule Leased
Unit, as of the last day of any calendar month, shall be an amount determlned pursuant
to the Schedule of Termlnatlon Values attached hereto.

All terms used herein which are not defined herein shall have the meaning given to such
terms in the Lease.

Dated: September 29, 1982

New England Merchants Funding Corporation Providence and Worcester Railroad Company’

B /QMa Y

(Authorized Signature)

s L - Its Jrepsele ¢
(Title) (Title)

ATTEST: WM&N/ o
fetrerR/Secretary, W corporate

Lessee)




ACKNOWLEDGMENT

STATE OF RHODE ISLAND ) 22
‘ 8S.: o
COUNTY OF PROVIDENCE )
On this /57 day of OCL/Oﬁé,” 1982 ., before me
personally appeared Bﬂﬁéﬁﬂﬁ - D,eéYE;C » tO me personally

known, who being by me duly sworn, says thatshe is h&gqsdeSW

of Providence and Worcester Railroad Company

that one of the seals affixed to the foregoing instrument is the corporate seal
of said Corporation, that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he acknowledged that the
execution of the foreg01ng ‘instrument was the free act and deed of said
Corporatioen.

4 a..‘)—-
Notary Publie

_ ’ Mavievevite B bowo A s
[Notarial Seal]

My Counission Expires:

TurE 30, 19%6

COMMONWEALTH OF MASSACHUSETYS
) ss.¢
COUNTY OF SUFFOLK )

On this day of ;2%ZZ§ZZ§01;) 1982, before me

personally appeared . © me personally
known, who being by me auly sworn, says that he is 724{22 ]

of New England Merchants Funding Corporation

that one of the seals affixed to the foregoing instrument is the corporate seal
of said Corporation, that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said
Corporation.

(Dbt R e

Netary Public

[Notarial Seal]

Lo

My Commission Expires: ﬁ/u4«&f2J/’agp




District of Columbia, ss:

CERTIFICATION OF TRUE COPY

I hereby certify that on this l4th day of October, 1982, I
have compared the attached copy of Amendment No. 1 to Railroad
Equipment Leasing Agreement, and attached appendices, to‘the
original document, and that the attaphed copy is a true and

correct copy in all respects.

Laolgry D

Notary Public I

My Commissio
expires: &% /5, MS{Q




